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Asset Purchase Agreement

(Some schedules and exhibits omitted to reduce
bulk, but available upon request)
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ASSET PURCHASE AGREEMENT

or a assiqnec cowteolled

'H»\f_reh\,
This Asset Purchase Agreement is made on .Octgber __, 1993 between Booth
American Company ("Seller") and. A("Putchaser") Ta the event

s Aereewed 1 aspiqued h? the atsiqnee shadl agsadc”
all ru)l«u, obl. ‘aTons o—d liab mdcr -lku A recwmeX, amch Saller aqreg
sholl Lave y\.-(._,.,h'r oal 11‘?'“\5 .ar 'll.Llo"flC‘ under 4y Al. recmedt,

A. Seller owns and operates radio station WRBR (FM) in South Bend
Indiana (the "Station') pursuant toc licenses and other authorizations issued
by the Federal Communications Commission ("FCC") for the operation of the
Station.

B. Subject to FCC approval, Seller desires to sell to Purchaser, and
Purchaser desires to purchase from Seller, the Station Assets (as defined in
Section 1.1 below) upon the terms of this Agreement.

Therefore, the parties agree as follows:

the date kefeo‘c with ‘uL

1. Sale of Station Assets: Assumption of Liabilities. | additonal ifewms 45"‘1&“1

cler 4o

1.1 Sale of Station Assets. Subject to the terms this Agreement, at

the Closing (as defined in Section 2.2 below), Seller wjll sell to Purchaser

the following assets, free and clear of all liens, encufmbrances and security

interests of any nature whatsoever, as they exist on Jthe Closing Date (as
defined in Section 2.2 below) (collectively, the "Stati Assets'):

- (a) All licenses, permits and auxiliary authorizations issued by the
FCC or any other governmental authority for the operation of the Station, as
listed on Schedule 1.1(a) to th:.s Agreement ("Governmental L:Lcenses")

Al hes 1mve Xer ineluding Hhose t'fcu«s/‘\
(b) e personal property g equ:.pment Eq;sted on Schedule 1.1(b) o
this Agreement, together with 1 replacements of and to such property anc
equipment made between the date of this Agreement and the Closing Date.

(¢) The real property described on Schedule 1.1(c) to this Agreement

(the "Real Estate"). )a.u.o.._*s ,.Uc avd acceni s
recewdule ~ avd other
r's books and records related to the Station Assets

the operation of fhe Station, including property tax records, FCC logs
technical data records (copies of such books and records may be retaingd

by Seller), but excluding all accounting and financial records and other
corporate records of Seller.

(d) All of Sel (o

E‘Pleqsg se. C..OP(gs d€ A\ Sg.t\-g.dw.,\(s]
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\a~dall S 15w, s‘cﬁa-s, )Mj‘rs, phene -n..,...l;qs) Trademacks,

"h‘a.Agna.«-\es\ sexvucemu-ks) leaes cchrle'M od Sr1milay

\Ma.‘l’e,rmh 4—‘\?!3‘\?‘ pertaiming 4o the S‘fa.‘f.ag —
(e) All right, titlg and interé;t of Seller in and‘Io the name, trade

name or slogan "WRBR-FM", amd-any derivatives thereof, Jtogether with any
goodwill associated Hith mm- a..~, G'(\ *LQ -(‘orejo.h

(f) All contracts, leases and agreements concerning the operations of
the Station which are listed on Schedule 1l.2.

1.2. Lipitation on Assumed Liabilities. At the Closing, Purchaser will
only assume those liabilities and contractual obligations of the Station
listed on Schedule 1.2 to this Agreement (the "Assumed Liabilities"). Except
for the Assumed Liabilities, Purchaser does not assume and will not be
liable for any other obligation, responsibility or liability of the Station
or Seller.

1.3, Excluded Asscts The SwtienAssets shall wet !hﬂu&: +hos
Purchase Pricet Closing.

2. . Ty $P<L\ \'QA en Scliedule Ls..

2.1 Purchase Price.

(a) The total consideration for the Station Assets and the
Noncompetition Agreement (as defined in Section 2.3(a)(6) below) (the
"Transaction Consideration') will be $660,000, payable in accordance with
Schedule 2.1(a) to this Agreement.

(b) The Transaction Consideration will be allocated between the Station
Assets and the Noncompetition Agreement in accordance with Schedule 2.1(b)
to this Agreement. Seller and Purchaser will file all income and other tax
returns in a manner consistent with Schedule 2.1(b).

2.2 Closing. The closing of the sale of the Station Assets (the
"Closing') will be held at the offices of Seller's counsel, Honigman Miller
Schwartz and Cohn, 2290 First National Building, Detroit, Michigan 48226, on
the second business day after the FCC's consent to the assignment of the
Station's FCC Governmental Licenses has become a Final Order (as defined
below), or at such other place or places and such other date as may be
agreed upon by the parties (the '"Closing Date'); provided that upon the
parties' agreement, the Closing may occur after the FCC's grant of consent
to the assignment of the Station's FCC Governmental Licenses but before such
grant has become a Final Order. The Closing will be deemed to be effective
as of 12:01 a.m., local time on the Closing Date. As used in this
Agreement, the term "“Final Order'" means the FCC having given its consent,
without any condition materially adverse to Purchaser or Seller, to the
assignment of the FCC Governmental Licenses to Purchaser and the time for
filing any protest, request for stay, reconsideration by the FCC, petition
for rehearing or appeal of such order having expired, and when no protest,
request for stay, reconsideration by the FCC, petition for rehearing or
appeal of such order is pending.
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2.3 Closipng Procedures.

(a) At the Closing, Seller will deliver to Purchaser:
2 A ‘/
(1) the executed bill of sale, assignment and assumption agreement
(the "Assignment and Assumption Agreement") and/deed attached as Exhibits
2.3(a)(1)(A), (B) and (C) to this Agreement, respectively;

(2) executed copies of any consents or approvals required under

Section 6.2 below; { -.~.-.,( skwctail s |

(3) copies of Seller's articles of incorporation and bylaws, and
resolutions of the Board of Directors)(of Seller authorizing the execution,
delivery and performance by Seller 'of this. Agreement and all other

agreements contemplated by this Agreementj cect fied \n, SeMers Su.re'n.q

{4) a certificate from the Secretary of State of Michigan dated
not more than ten days before the Closing Date, as to the legal existence
and good standing of Seller under the laws of such state;

(5) a certificate from the Secretary of State of Indiana, dated
not more than ten days before the Closing Date, as to the due qualificationm
of Seller to do business in such state;

(6) the executed non-competition agreement attached as Exhibit
2.3(a)(6) to this Agreement (the "Noncompetition Agreement');

(7) the executed security agreement (the "Security Agreement") and
pledge agreement (the '"Pledge Agreement") attached as Exhibits 2.3(a)(7)(A)
and (B) to this Agreement, respectively;

(8) evidence that Seller has ordered and paid the premium charge
for the issuance of the final title policy in pursuance of the commitment
for title insurance described in Section 5.5 below; amnd-

(9) a copy of a closing statement, executed by Seller, showing th
computation of. the funds payable to Seller at Closing pursuant to this
Agreement: . - .

’(ao) 1 -J TN |e_-'tTe_¢- _—L S4_ﬂ¢_r = ccu--\s.l_l n -Ccrma....:{ Su.[ F.a.
(b) At the (Eosing, Purchaser will deliver to Seller: SaTt.s¥actrry <= Bu-qti
A
M.A l+‘; A‘GW‘-‘)‘;"
(A) an executed promissory note in the form of Exhibit
2.3(b)(2)(A) to this Agreement, reflecting the appropriate payment schedule
under Schedule 2.1(a) to this Agreement (the "Note');

A

(B) the Assignment and Assumption Agreement, Mortgage (covering
the Real Estate), executed Security Agreement and Pledge Agreement and all
other documents required or contemplated thereunder;

(“) sTake Su‘-ﬁ/é—«’ ra.:tl Lov b-' Gel




(C) the executed Noncompetition Agreement;

form of Exhibit 2.3(b)(2)(D) to this Agreement (the "Guaranty");

(E) copies of the corporate charter and bylaws of Purchaser and
resolutions of its Board of Directors authorizing the execution, delivery

and performance by Purchaser of this Agreement and all other agreements
contemplated by this Agreement;

(F) a certificate from the Secretary of State of [Indiana],
dated not more than ten days prior to the Closing Date, as to the legal
existence and good standing of Purchaser under the laws of such state; and

(G) a copy of a closing statement, executed by Purchaser, showing

the computation of the funds payable to Seller at Closing pursuant to this
Agreement.

/\

2.4 Escrow. Concurrently with the execution and delivery of this
Agreement, Purchaser will deposit $50,000 (which will consist of $24,500 in
immediately available funds and an irrevocable standby letter of credit inm
tgg form of Exhibit 2.4 2 4A to this Agreement in the amount of $25,500 issued

with an escrow agent pursuant to an n Escrow Agre-ent
in the form of Exhzg1t 2.4 to this Agreement (the "Escrow Agreement"). e.A
depos1t\y111 be held (together with interest thereon) and disbursed by
escrow agent in accordance with the Escrow Agreement.

2.5 Adjustments and Prorations. All items of income and expense
arising from the operation of the Station on cr before 12:01 a.m., local
time, on the Closing Date will be for the account of Seller and thereafter
for the account of Purchaser. Proration of the items described below
between Seller and Purchaser will be effective as of 12:01 a.m., local time,

on the Closing Date and will occur as follows with respect to the Station
Assets:

(a) Liability for state and local taxes (other than real estate taxes)
assessed on the Station Assets paid or payable with respect to the tax year
in which the Closing Date falls will be prorated as between Seller and
Purchaser on the basis of the number of days of the tax year elapsed to and
including the Closing Date, appropriately adjusted with respect to
improvements to the Station Assets effected after the Closing Date.

(b) All real estate taxes on the Real Estate which first become due and
payable on or after the Closing Date will be paid by Buyer. Seller shall
pay and discharge all real estate taxes on the Real Estate which become due
and payable prior to the Closing Date.
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(c) Prepaid items such as water, electricity, telephone, other utility
and service charges, .1ease expenses, license fees (if any),and payments
under any contracts to‘'be assumed by the Purchaser will be prorated between
Seller and Purchaser on the basis of the period of time to which such
liabilities, prepaid items and accruals apply.

All prorations will be made and paid insofar as feasible on the Closing
Date, with a final settlement to be made within ten business days after the
Closing Date, except that any proration relating to taxes or other matters
which cannot be determined with certainty on the Closing Date will be based
upon reasonable estimates of such amounts and a final adjustment will be
made when final invoices, vouchers or statements (as applicable) are
received from the applicable third party.

3. Seller's Representations and Warranties. Seller represents and warrants
to Purchaser as follows, as of this date and the Closing Date:

3.1 Organization; Good Standing. Seller is a corporation, duly
incorporated, validly existing and in good standing under the laws of
Michigan, is duly qualified as a foreign corporation and in good standing
under the laws of Indiana, and has all requisite corporate power and
authority to own and lease the Station Assets and to carry on the Station's
business as currently conducted.

3.2 Due Authorization: Execution and Delivery. ]

(a) Subject to the issuance of the Final Order, Seller has full
corporate power and authority to enter into and perform this Agreement and
the Related Agreements (as defined below) to which it is a party and to
carry out the transactions contemplated by this Agreement and such Related
Agreements. The execution and delivery of this Agreement and the Related
Agreements to which Seller is a party and the consummation of the
transactions contemplated by this Agreement and such Related Agreements have
been duly authorized by all necessary corporate action on the part of
Seller. As used in this Agreement, ‘Related Agreements'" are all written
agreements and documents, other than this Agreement, which are executed by
Purchaser or Seller pursuant to or in connection with this Agreement
(including the Note, the Security Agreement, the Pledge Agreement, the
Escrow Agreement and the Noncompetition Agreement), regardless of whether
they are expressly referred to in this Agreement.

(b) This Agreement and each Related Agreement to which Seller is a
party has been duly executed and delivered by Seller and constitutes, and
each Related Agreement to which Seller will be a party which has not yet
_been executed and delivered when executed and delivered will constitute, a
legal, valid and binding obligation of Seller, enforceable against it in
accordance with its terms, except as may be limited by the availability of
equitable remedies or by applicable bankruptcy, insolvency, reorganizationm,
moratorium or other laws affecting creditors' rights generally.

-5- @1Cke 8¢ 5




(c) Neither the execution and delivery by Seller of this Agreement or
the Related Agreements to which it is a party, nor the consummation by it of

the transactions contemplated by this Agreement and such Related Agreements
will:

(1) conflict with or result in a breach of the articles of
incorporation or bylaws of Seller;

(2) subject to the issuance of the Final Order, violate any
statute, law, rule or regulation or any order, writ, injunction or decree of
any court or governmental authority, which violation would be expected to
have a material adverse effect on the Station Assets; or

(3) violate or constitute a default under (or give rise to any
right of termination, cancellation or acceleration under), any material
agreement, indenture, mortgage or other instrument to which Seller is a
party and by which the Station Assets may be bound or affected.

3.3 Consents. No consent, authorization, license, exemption of, filing
with or other action of any court, governmental authority or administrative
agency is required in connection with the execution and delivery by Seller
of this Agreement or the consummation by Seller of the transactions
contemplated by this Agreement, other than the consent of the FCC to the
transfer of the FCC Governmental Licenses. Except as set forth on Schedule
3.3 to this Agreement, no approval, authorization or consent of any other
third party which has not been obtained by the Closing is required i
connection with the execution and delivery by 3Seller of this Agreement a2
the consummation of the transactions contemplated by this Agreement.

ok e ket

3.4 Title to and Condition of Persopal Property. Seller has goodftitle
to all personal property listed on Schedule 1.1(b). None of such personal
property is subject to any security interest, mortgage, pledge, conditional
sales agreement, equipment lease or other lien or encumbrance except for
liens for current taxes and other governmental charges not yet due and
payable and existing security interests which interests shall be released at
cloging, or waived by Purchaser. Except as shown on Schedule 1.1(b), such
personal property is available for immediate use in the business or
operations of the Station and such personal property as is currently in
actual use in the operation of the Station has been maintained by Seller
consistent with its past practices and is in good operating condition and
repair (ordinary wear and tear excepted). At Closing, the broadcast
facilities of the Station will be operating in accordance with the
parameters of its FCC license.

3.5 Govemnmental Licenses.

(a) Schedule 1.1(a) to this Agreement lists and accurately describes
all Governmental Licenses necessary for the lawful ownership and operation

of the Station and the conduct of the Station's business. Seller is the
holder of all of the Governmental Licenses.

HICKS 887
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(b) Each Governmental License is in full force and effect and is valid
under applicable federal, state and local laws. The Station is being
operated in all material respects in accordance with the terms and
conditions of its Governmental Licenses and in accordance with the rules and
regulations of the FCC.

3.6 Reports. Seller has duly filed all reports with respect to the
Station required -to be filed by law or applicable rule, regulation, order,
writ or decree of any court, governmental commission, body or
instrumentality and has made payment of all charges and other payments, if
any, shown by such reports to be due and payable, except where the failure
to so file or make payment would not have a material adverse effect upon the
operations of the Station. All reports required to be filed by Seller with
the FCC with respect to the Station have been filed.

3.7 Real Estate. Schedule 1.1(c) lists all interests in Real Estate
that shall be assigned and transferred to Purchaser pursuant to this
Agreement. Such interests are conveyed hereunder to Purchaser free and
clear of all liens, mortgages, pledges, covenants, easements, restrictions,
encroachments, leases, charges, and other claims and encumbrances of any
nature whatsoever, [including claims involving the use, storage or existence
of hazardous material,] except for any easements, etc. which are properly

recorded and are listed on Schedule 1l.1(c), -and—excepi—es—would—not—in—the-

ect on
Except as noted on Schedule 1.1(¢), the Real Estate is available for
immediate use in the business or operations of the Station. At the Closing,
Seller shall convey fee simple title to the Real Esgtate to Purchaser by
Speciel Warranty Deed, A e {ovaatartied Waer~.a as Enl 54 2.7 \»l

. 3.8 Contracts. Schedule 1.2 lists and describes all existing contracts
which are to be assumed by Purchaser at Closing except for advertising
contracts for the sale of time on the Station for cash and substantially at
rate card, which are not prepaid and which may be cancelled by Seller
without penalty on not more than thirty (30) days notice (the "Advertising
Contracts'"). Although not required to be listed on Schedule 1.2, the
Advertising Contracts shall be included in the assumed contracts assigned to
Purchaser at Closing. All of such assumed contracts are in full force and
effect, and are valid, binding and enforceable in accordance with their
terms. There is not under any assumed contract any material default by
Seller or, to Seller's knowledge, any other party thereto. Except for the
consent of the FCC and third party consents, Seller has full legal power and
authority to assign its rights under such assumed contracts to Purchaser in
accordance with this Agreement, and such assignment will not affect the
validity, enforceability and continuation of any of such assumed contracts.

3.9 Labor Relations. Seller is not a party to or subject to any
collective bargaining agreements with respect to the Station. Seller, in
the operation of the Station, has complied with all applicable laws, rules
and regulations relating to the employment of labor, including those related
to wages, hours, collective bargaining, occupational safety, discriminatien,

-7 HICKS 888 . 7
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and the payment of social security and other payroll related taxes, and it
has not received any notice alleging that it has failed to comply in any
material respect with any such laws, rules or regulations.

3.10 Claims, Legal Actions. k—&&eﬂ—a&aﬁm&d&d&&,&cept as set
forth on Schedule 3.10 and except for proceedings of a general nature that
may affect the radio broadcast industry, there is no claim, legal action,
counterclaim, suit, arbitration, governmental investigation, application or
rule making proceeding, or other legal, administrative or tax proceeding,

nor any order, decree or judgment, in progress or pending, or to the /)

knowledge of Seller threatened, against or relating to Seller, the Station
Assets, or the business or operations of the Station, including but not
limited to any such action or proceeding under any federal, state or local
law or regulation concerning the storage, use or disposition of hazardous
material or substances, nor does Seller know or have reason to be aware of
any basis for the s .

. Purchaser represents and
warrants to Seller as follows, as of this date and the Closing Date:

4,1 Organization and Good Standing. Purchaser is a [corporatiom]
duly incorporated, validly existing and in good standing under the laws of
the State of [Indiana] and has all requisite corporate power and authority
to enter into this Agreement and all Related Agreements to which it is a

party, to own and lease its properties and carry on its business as
currently conducted.

4.2 D Authorizations E £3 1 Deli .

(a) Subject to the issuance of the Final Order, Purchaser has full
corporate power and authority to enter into and perform this Agreement and
the Related Agreements to which it is a party, and to carry out its
obligations under this Agreement and such Related Agreements. The execution
and delivery of this Agreement and the Related Agreements to which Purchaser
is a party and the consummation of the transactions contemplated by this
Agreement and such Related Agreements have been duly authorized by all
necessary corporate action on the part of Purchaser.

(b) This Agreement and each Related Agreement to which Purchaser is a
party has been duly executed and delivered by Purchaser and constitutes, and
each Related Agreement to which Purchaser will be a party but which has not
yet been executed and delivered when executed and delivered will constitute,
a legal, valid and binding obligation of Purchaser, enforceable against it
in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other laws affecting
creditors' rights generally or general equitable principles.

(c) Neither the execution and delivery by Purchaser of this Agreement

or any Related Agreement to which it is a party nor the consummation of the
transactions contemplated by this Agreement and such Related Agreements will:

8- H'S.CKS 889 Q
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3.11 Financial Statements. Seller has delivered to Purchaser true
complete copies of income statements for the Station for the years 1991 and 199

all of which are true, correct and complete, and fairly present the results of operations
of the Station for the periods indicated.

3.12 No Undisclosed Liabilities. Seller has not, and will not have any material
liabilities (fixed or contingent, including without limitation any tax liabilities due or to
become due) regarding the Station or the Station Assets which are not fully disclosed
in the financial statements described in Section 3.11.

3.13 Taxes. All federal, state and local tax returns and tax reports required
to be filed by Seller regarding the Station or the Station Assets have been filed with
the appropriate governmental agencies in all jurisdictions in which such returns and
reports are required to be filed; all federal, state and local income, profits, franchise,
sales, use, occupation, property, excise, business and other taxes (including interest
and penalties) due from Selier regarding the Station or the Station Assets have been
or will be fully paid by Seller. In the event additional taxes of any kind are assessed
or imposed against Seller regarding the Station or the Station Assets with respect to
any period prior to the Closing Date, such additional taxes, together with interest and
penalties, if any, will be paid by Seller after the Closing, and Seller shall defend,

indemnify and hold harmless Purchaser from and against such additional taxes,
interest and penalties.

3.14 Employees. Seller has or will deliver to Purchaser, if requested thereby,
a complete and accurate list of the names and compensation of the employees of
Seller in connection with the Station, together with a description of all employment
agreements, bonus plans, deferred compensation plans, employee pension plans or
retirement plans, employee profit sharing plans, employee stock purchase and stock
option plans, hospitalization insurance, and other plans and arrangements providing
for employee benefits of employees of Seller in connection with the Station. All
employees of Seller in connection with the Station are employees at-will and shall
have no entitlement to employment by virtue of any oral or written contract employer
policy, or otherwise, and Seller and its employees in connection with the Station are
not parties to any collective bargaining agreement. In connection with the Station,
as of the date hereof and for the past three years, there is not, nor has there been,
any strike, lock out, sit down, slow down, grievance or other labor dispute or trouble
of any nature whatsoever pending or threatened against Seller or which in any manner
affects Seller. All accrued obligations of Seller relating to employees in connection
with the Station, whether arising by operation of law, by contract or by past service,
or payments to trusts or other funds or to any governmental agency, or to any
individual employee (or his legal representatives) with respect to unemployment

q
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compensation benefits, profit sharing or retirement benefits, or social security benefits
have been paid, or shall have been paid on or before the Closing Date, by Seller. In
connection with the Station, all obligations of Seller to its employees in connection
with the Station, whether arising by operation of law, by contract, or by past practice,
for vacation and holiday pay, bonuses, and other forms of compensation which are

or may become payable to such employees have been or will be paid by it prior to the
Closing Date.

3.15 The Real Estate. All buildings and other improvements on the Real
Estate are located within the boundaries of the Real Estate and do not encroach upon
such boundaries. No building or other improvement situated on any adjacent real
estate is encroaching upon any of the boundaries of the Real Estate. The use of the
Real Estate by Seller and the conduct therein of the Station have not violated, and are
not expected to violate, any law, rule or regulation of any governmenta! body or
authority. The Real Estate has water supply and sewage and waste disposal facilities,
sufficient for the operation of the Station on the date hereof. The buildings and
improvements located on the Real Estate and the ownership, operations and
maintenance thereof as now owned, operated and maintained, do not (i) contravene
any ordinances, statutes, regulations, covenants, or deed restrictions, including those
relating to zoning, building use, air or water pollution, waste disposal, sanitation and
noise control, or (ii) violate any provision of federal, state or local law, the effect of
which materially interferes with or prevents the continued use of the Real Estate for
the operation of the Station, or would materially affect the value thereof. Sale of the
Real Estate will not cause the zoning for any property to become non-complying by
virtue of elimination of a grandfather clause or for any other reason. Seller has
maintained and repaired the buildings and other improvements on the Real Estate in
a careful and prudent manner and all structures, buildings and improvements are in
good repair and operating condition and contain no latent defects. The buildings and
other improvements on the Real Estate, including the plumbing, electrical, mechanical,
water, water pumping and sewage systems are not in violation of any applicable
governmental rule or regulation or any other legal requirements, including health and
fire codes and other similar regulations.

3.16 Compliance with Laws, Rules, Reguiations. In connection with the
operation of the Station, Seller is in compliance in all material respects with all
applicable statutes, ordinances, rules, regulations, requirements, and orders of
governments and governmental bodies (including, but not limited to, all applicable
statutes, ordinances, regulations and codes relating to the environment, pollution, the
treatment, storage or disposal of chemicals, hazardous or toxic substances or wastes,
building and zoning, and related matters, and all labor-related state and federal
legislation, including OSHA and COBRA) and all restrictive covenants, and Seller has
not received any notice asserting any noncompliance.

-2- |0
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3.17 Environmental Conditions. Seller has no knowledge of any fact to the
contrary that the Station and the Real Estate: (i) are in full compliance with all
requirements of federal, state and local environmental, health or safety laws,
regulations and administrative or judicial decrees, as amended (the "Environmental
Laws"); (ii) are not the subject of any "Superfund” evaluation or investigation; and (iii)
are not the subject of any federal or state investigation or administrative proceeding
evaluating whether any remedial action is necessary to respond to a release of any
Hazardous Substance (as defined below). Neither Seller, nor, to the best of Seller’s
knowledge, any previous owner of the Real Estate or any third party: (a) has used,
generated, stored, transported, disposed of, produced or processed any Hazardous
Substance except in compliance with all Environmental Laws; (b) has caused or
permitted or has any knowledge of any release, disposal or discharge of any
Hazardous Substance on the Real Estate or at any other location; or (c) is obligated
under law to obtain, any license, permit or permission relating to the generation,
handling, storage, transportation or disposal of any Hazardous Substance with respect
to the Station Assets or Real Estate. As used herein, the term "Hazardous
Substance” means any toxic or hazardous waste, pollutants or substances, including,

but without limitation, asbestos, PCB’s, petroleum products and by-products,

substances defined or listed as "hazardous substances” or "toxic substances" or
similarly identified pursuant to the Comprehensive Environmental Resporise,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. § 9061 et, seq., and

any other hazardous or toxic substances or pollutants regulated under other applicable
Environmental Laws.

3.18 Disclosure. Neither this Agreement nor any document, exhibit, schedule,
or certificate hereto contains an untrue statement of a material fact or omits a material
fact necessary to make the statements contained herein or therein not misleadin‘g/.

s
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(1) conflict with or result in a breach of the [corporate
charter) or bylaws of Purchaser;

(2) subject to the issuance of the Final Order, violate any law,
statute, rule or regulation or any order, writ, injunction or decree of any
court or governmental authority; or

(3) violate or constitute a default under (or give rise to any
right of termination, cancellation or acceleration under) any indenture,
mortgage, lease, contract or other instrument to which Purchaser is a party
or by which it is bound or affected.

4.3 Copnsents. No consent, authorization, license, exemption of, filing
with or other action of any court, governmental authority or administrative
agency is required in connection with the execution and delivery by
Purchaser of this Agreement or any Related Agreement to which Purchaser is a
party or the consummation by Purchaser of the transactions contemplated by
this Agreement or any such Related Agreement, other than those of the FCC.
No approval, authorization or consent of any other third party which has not
been obtained is required in connection with the execution and delivery by
Purchaser of this Agreement and the Related Agreements to which Purchaser is
a party and the consummation of the transactions contemplated by this
Agreement and such Related Agreements.

4.4 No Control. Before the Closing Date, Purchaser will not, directly
or indirectly, control, supervise or direct the operation of the Statiom.

Such operation, including complete control and supervision of all programs,
will be the sole responsibility of Seller.

4.5 Qualification of Purchaser. Except as set forth on Schedule 4.5 to
this Agreement, Purchaser does not have any knowledge of any facts or
proceedings which are reasonably 1likely to disqualify it under the
Communications Act of 1934, as amended from time to time, the rules and
regulations promulgated thereunder, and the policies of the FCC in respect
thereof, from acquiring or operating the Station or which might otherwise
cause the FCC not to approve the transfer of control of the Governmental
Licenses to Purchaser.

5. Covenants and Agreements. 55
5.1 nAffirmatjve Covenants. Between the date of this Agreement and t

Closing Date and subject to Purchaser's compliance with the Joint Upesakane-SALES

Agreement described in Section 14.10 below, Seller will: S

(a) conduct the business and operations of the Station in the ordinary

course of business and in conformity with all applicable laws, rules and
regulations;

(b) ive to Pu its thorized regresenhatives. reasonable

access during normal business hours to the properties, premises, books and
records of the Station as they may reasonably request;

PR
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(c)__maintain all_of the Personal Property in its present conditio
ordinary wear_and tear excepted and maintain normal and cus_,tomar_y__T_e_;eT.s_%?
inventory _and spare _parts, consistent with the past practices of the
Station. and

—— —

(d) _conduct_ the business and operations of the Station in all «mae
respects in accordance with the Communications Act of 1934, as amended. with
all applxcable FCC rules and regulations.

5.2 Negative Covenants. Between the date of this Agreement and the
Closing Date, Seller shall not:

(a) create, assume or permit to exist unless specifically provided for

herein any mortgage, pledge, lien or other charge or encumbrance or rights
affecting any of the Station Assets;

(b) sell, assign, lease or otherwise transfer or dispose of any of the
Station Assets, except for the repair or replacement of equipment in the
ordinary course of business, without the prior written consent of Purchaser,
such consent not to be unreasonably withheld;

(c) enter into, renew or extend any contracts or agreements to be
assumed by Purchaser after the Closing that are not in the ordinary course
of business or are for the sale of advertising time for trade of merchandise
or services, or for consideration other than cash;

(d) cause or permit, by any act or -failure to act, the Governmental
Licenses 1listed on Schedule 1.1(a) to expire or to be surrendered or
modified, or take any action which would cause the FCC or any other
governmental authority to institute proceedings for the cancellation or
modification thereof, fail to prosecute with due diligence any pending
application to the FCC, or take any other action within its control which
would result in the Station being in non-compliance with the requirements of
the Communications Act, or any other appl:.cable law. or any FCC rules and
regulations

—~the—transasiiene—contemplated—by—tirio—frpreemens ).

5.3 FECC Applications/Waiver/Other Consents.

(a) As soon as practicable after the execution and delivery of this
Agreement, Seller and Purchaser will file an application requesting FCC
consent to the assignment from Seller to Purchaser of all FCC Governmental
Licenses. The FCC assignment application will be prosecuted by both parties
in good faith and with due diligence. The parties will use their best
efforts to file additional information or amendments requested by the FCC
orally or in writing as promptly as possible after such request and to
complete and file such information with the FCC as rapidly as practical.
Neither party will take or fail to take any action which could reasonably be
expected to hinder or delay the assignment application process.

894 1 3
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Each party will be solely ﬁesponsible for the expenses incurred b ND{Q/
it in the preparation, filing and prosecution of the FCC assignmen fﬂ\)PS
K&
o

application, except that the partiesi will share, on a 50/50 basis, the FC
put

filing fee with respect to such application.
I3

(c) Each party will use all hecessary and reasonable means at its
disposal to obtain all other necessary consents and approvals of other|)
persons and governmental authoritied required to enable it to consummate the
transactions contemplated by this; Agreement. Each party will make all
filings, applications, statements and reports to all governmental agencies
or entities which are required to te made before the Closing Date by or on
its behalf pursuant to any statutf, rule or regulation in connection with
the transactions contemplated by t\'&s Agreement.

(d) Each party will provide Jo the other party copies of all filings,
applications, statements and reports submitted under this Section 5.3.

S.4 . Before the Closing Date, all
ices to third parties and other publicity relating to the transactions
conbemplated by this Agreement wi]ll be jointly planned by and subject to the
joint) approval of Seller and Purthaser. Neither Purchaser nor Seller will
at any time use or disclose apy confidential or non-public proprietary
information concerning the other/ which it has obtained in connection with
this transaction. However, each|party will be free to make such disclosure
to its lenders and advisors as Jis necessary and appropriate in connection

with its evaluation and performance of this Agreement and the Related
Agreements. of PR P TULS ot

5.5 iv . fPomes tr—the—erecuetionr—and-—deliuery
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thei Recexvab . Paymenit of the Station's Accg
Receivable shall be made in acftordance with thejterms of the Joint Operatiag
Agreement dated December 8, 1992 between Seller and Pathfinder

Communications Corporation No-ta pd—te FRE—G cint—Lposd g
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e \aser

5.6 Commitmen 0 e In Afice. AS soon as practicable after the
date of this Agreement, Se)Yler will deliver to Purchaser a commitment fo fj
title insurance covering the Real Estate issued by a title company (‘)

business—ineladiane and for| an amount not less than $_______ , guaranteeing a
! : DOP-ahintd > eyt mdig , bearing a date later than L

the date of this Agreement; such title commitment will be accepted as a I
sufficient showing of title to the Real Estate. If objection to title is /

made, nror—of~frrehesesdonabiomels, that the title
is not in the condition as required mea\““
Seller will have 30 days from the date it is notified in writing of 4
Udded. claimed defect either (a) to remedy the titlepR(b) to have the title

company delete any such objection from title insurancej, ermlodmiomtosnimebs
bliegmetsmpngmge If Seller remedies the title or obtains such title

e —

RN AT THE CLosile Sock AareemenT swace BE Assened b Sellex fo
" ‘RQ}’ PORCHASER AND PrFm&j CLOSING SEBLLER SHALC ,(g_;_:g,uz O FPRTHFINZ
‘\c( ( COommuNICATIoe CORFOL AT AY AMOUNTS FAI0 fod accounls
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insurance within such 30 days, Purchaser will complete the sale by the
Closing Date. If Seller fails to remedy/ the title or obtain such title
insurance or to give Purchaser the approprjate written notification pursuant

to this Section 5.6 within such 30 days,AMMbmm
have—termineted—raeecordaneo-iith _Section 11(e)

below.
LSEE TNSERT ATThcHEDS
6. Conditions to Purchaser's Closing Obligations. All obligations of

Purchaser under this Agreement will be subject to the fulfillment at or
before the Closing of the following conditions (except that Purchaser may,
in its sole discretion, waive any such condition in whole or in part):

6.1 Covenants: Representations, Etc. Seller will have delivered the
documents required under Section 2.3(a) above and performed in all-—webecizi~
respects the other covenants contained in this Agreement that are to be
performed by it at or before the Closing; and the representations and
warranties of Seller contained in this Agreement will be true and correct,wiss

bl ng=—nspepts as of the Glosing Date.

6.2 Consents. The Final Order will be in full force and effect and all
other consents and approvals from governmental agencies and third parties
(unless the failure to obtain such third party consents would not have a
material adverse effect on the Station) required to be obtained by Seller
under Section 3.3 above will have been obtained. without material cost cr
other materially--adverse-consequence td Purchase» and will be in full force
and effect.

6.3 No Adverse Litigation. Except for claims instituted by Purchaser,
no order or preliminary or permanent injunction will have been entered and
no action, suit or other legal or administrative proceeding by any court or
governmental authority, agency or other person will be pending or threatened
on the Closing Date which may have the effect of (a) making any of the
transactions contemplated by this Agreement illegal, (b) materially
adversely affecting the value of the Station Assets or (c) making Purchaser

liable for the payment of damages to any person with respect to this
transaction.

C SEE INSERT AThcHal ]
. All obligations of Seller

Conditions tgo Seller's Closing Obligations
under this Agreement will be subject to the fulfillment at or before the
Closing of the following conditions (except that Seller may, in its sole
discretion, waive any such condition in whole or in part):

7.1 Covenants, Representations., Etc, Purchaser will have taken the
actions required of it under Section 2.3(b) above and performed in all
material respects the other covenants contained in this Agreement that are
to be performed by Purchaser at or before the Closing; and the
representations and warranties of Purchaser contained in this Agreement will
be true and correct in all material respects as of the Closing Date.

HICKS 896 \.5
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INSERT PAGE 12 AT END OF PARAGRAPH 5

5.7 No Shop Clause. Seller shali not, directly or indirectly, sell or encumber (( fD
all or any part of the assets or stock of Seller, other than in the ordinary course of LI
business, consistent with past practice, or initiate or participate in any discussions or ,(/}/(\
negotiations or enter into any agreement to do any of the foregoing. Seller shall not 5 ’\9
provide any confidential information concerning the Station or its proprieties or assets kgﬁe
to any third party other than in the ordinary course of business. 7\0 ALIF) EL_ /

shall provide Purchaser with a stake survey of the Real Estate to the reasonable
satisfaction of Purchaser, prepared by a registered land surveyor reasonably
satisfactory to Purchaser, certified by the surveyor to Purchaser, showing: (i) the
boundaries of the Real Estate; (ii) any easements of record; (iii) that all improvements
on the Real Estate are located within its boundaries; (iv) that no improvements on the
Real Estate is encroaching on the property of others; (v) that no property owned by
others is encroaching on the Real Estate; and (vi) showing sufficient detail to enable

the title company to issue the policy of title insurance without boundary,
encroachment, or survey exceptions.

5.8 Survey. Within thirty (30) days of the date hereof, Seller, at its expense,

5.9 Compliance With Indiana Disclosure Law. Seller agrees to comply with (74
the Indiana Responsible Property Transfer Law and to provide Purchaser with the
required disclosure statement and to file such disclosure statement with the Indiana
Department of Environmental Management as is required by such act.

KZFS1\189448.1-040363-00002




INSERT PAGE 12 AT END OF PARAGRAPH 6

6.4 Officer’'s Certificate. Seller shall cause to be delivered to Purchaser a
certificate signed by an officer of Seller, dated the Closing Date, as to the matters set
forth in Section 6.1, and that no material adverse change in the business of the
Station, financial condition, or physical condition of the Station Assets since the date
of this Agreement, in form and substance satisfactory to Purchaser.

6.5 No Casualty. Prior to the Closing Date, Seller shall not have incurred, or

be threatened with, a material liability or casualty which would impair the value of the
Station or the Station Assets in an amount in excess of $50,000.

KZF$1\89434.1-040363-00002
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7.2 Copsents. The Final Order will be in full force and effect and all
other consents and approvals from governmental agencies and third parties
required to be obtained by Purchaser pursuant to Section 4.3 above will have
been obtained without material cost or other materially adverse consequence
to Seller and will be in full force and effect.

7.3 No Adverse Litigation. Except for claims instituted by Seller, no
order or preliminary or permanent injunction will have been entered and no
action, suit or other legal or administrative proceeding by any court or
governmental authority, agency or other person will be pending or threatened
on the Closing Date which may have the effect of (a) making any of the
transactions contemplated by this Agreement illegal or (b) making Seller
liable for the payment of damages to any person with respect to thi
transaction.

8. Survival. All representations and warranties made by the partie

a repreéentation or warranty will terminate and not survive after e years$ N‘%

from the Closing Date, unless notice of a claim based on specific Nlﬁ/

circumstances has been given prior to the expiration of such one-year K@d
1\

period. \\(400
9. Indemnification. \,(\X _
9.1 By Seller. Subject to Sections 8 above and 9.3 below, Seller will D\l}&
indemnify and hold Purchaser harmless from and against any claims, actioms,
obligations, ljabilities, penalties and expenses (including reasonable
attorneys' fees and expenses) arising by reason of or in connection with:

(a) any breach of Seller's representations, warranties or covenants
under this Agreement; or

(b) the ownership of the Station Assets and operation of the Station ;
before the Closing Date, except to the extent specifically assumed by ﬂ,‘l/
Purchas r purs t to this Agreement; ‘

4 reqordless whether amsing or sMeqed 1 arise becanst o sole

9.2 By Purchaser. Subject “‘:o Sectiords 8 above and 9.3 below, Purchaser
will indemmify and hold Seller harmiess from and against any claims,
actions, obligations, liabilities, penalties and expenses (including
reasonable attorneys' fees and expenses), arising by reason of or in
connection with:

(a) any breach of Purchaser's representations, warranties or covenants
under this Agreement;

(b) the ownership of the Station Assets and operation of the Station
after the Closing Date, except to the extent they arise from a breach of any
representation, warranty or covenant of Seller under this Agreement¥ or The c.JuVeL

SM? und o pee ko oF A “ el M0 0 e Crlosie ,DA-rc 0é~

(c) any of the Assumed” L1ab111ties

me‘t ovr L.ou?utﬁwt V\ts\\y—di E(Pac‘.\ o e.awf\'a.d' or uo.rra..fsﬁrtc‘('
of prodict lell rt.j or oy ether lecal -thar
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9.3 GCeperal Rules Regarding Indemmificationm. The indemmification

obligations of an indemmifying party under this Agreement will be subject to
the following:

(a) The indemmified party will give prompt written notice to the
indemnifying party of any claim which might give rise to a claim by the
indemnified party against the indemnifying party under this Agreement,
stating the nature, basis and amount of such claims.

(b) If any claim or proceeding is brought against the indemnified party
with respect to which the indemnifying party may have liability under this
Agreement, the claim or proceeding will, upon the written acknowledgement by
the indemnifying party that it is obligated to indemnify under this
Agreement, be defended by the indemmifying party. The indemmnified party
will have the right to employ its own counsel in any such investigation or
proceeding, but the fees and expenses of such counsel will be at the
indemnified party's own expense unless (1) the employment of such counsel
and the payment of such fees and expenses both have been specifically
authorized in writing by the indemmifying party in connection with the
defense of such claim or proceeding or (2) counsel to such indemnified party
has reasonably concluded and specifically opined to the indemmifying party
that there may be a conflict of interest between the indemnified party and
the indemmifying party which makes separate representation necessary; in
either case, the indemnifying party will not have the right to direct the
defense of such claim or proceeding on behalf of the indemnified party, but
only that portion of such fees and expenses of the indemnified party's

,,,,, separate counsel reasonably related to matters covered by the applicable
indemnification provision of this Agreement will be bomme by the
indemnifying party. The indemnified party will be kept fully informed of
such action, suit or proceeding at all stages regardless of whether it is
represented by separate counsel.

(¢) The indemnified party will make available to the indemmifying party
and its attorneys and accountants all books and records of the indemnified
party relating to such claim or proceeding. The parties will render to each
other such assistance as they may reasonably require of each other in order

to ensure the proper and adequate defense of any such action, suit or
proceeding. .

(d) The indemmnified party will not make any settlement of any
indemnifiable claim or proceeding without the written consent of the

indemnifying party, which consent will not be unreasonably wi
delayed.

0




o and the Closing Date. If any material portion of the Station Assets suffers
any material damage or destruction before the Closing Date, Seller will
promptly notify Purchaser in writing of such damage or destruction, and
promptly take all necessary steps to restore, repair or replace such assets
at its sole expense. Seller may extend the Closing Date for a period not
exceeding 45 days to accomplish such restoration, repair or replacement, but
is not required to do so. If such restoration, repair or replacement is not
accomplished to the reasonable satisfaction of Purchaser before the Closing
Date, regardless of whether extended, Purchaser may, at its option:

(a) terminate this Agreement upon written notice to Seller; or

(b) receive all insurance proceeds paid or payable to Seller in excess
of amounts actually applied towards such restoration, repair or replacement,
close this Agreement and thereafter complete such restoration, repair or
replacement at Seller's expense.

In addition, if the Station is off the air or is unable to operate with its
licensed facilities for (a) a total of .twenty hours during any consecutive
.two.day period, or (b) a total of.forty hours during any consecutive ,\thirty,\
day ' period, Purchaser may terminate "this Agreement and all of it
obligations hereunder.

is Agreement may be terminated as follows:

by either Purchaser or Seller, if the Closing has not occurred
or (c) below do not applys

the observance or due and timely performance of any of its obligations under
this Agreement (including the fbreach of a representation and warranty or
covenant) and such default has not been cured within 30 days of written
notice of such default by the non-defaulting party;

(¢) subject to Sections 6, 7 and 10 above, by Seller or Purchaser if —ems
the—=Gtoning-Deade any of the conditions precedent to its obligations set
forth in this Agreement have not been satisfied or waived by such party and

5-_)(,\‘\ : W= has satisfied all of its obligations,{ee=if it becomes clear before
'Pﬁﬁ\k Closing that any such condition precedent }ill not be capable of being so
< satisfied tinoludi d erte=breach=—of o o

ey = S e S O e e S
whether on e Closwmg Date or Qrier

(d) 1lefepuriuant to—Sectionivite)—abovareor by Purchaser pursuant therrt
to Section[10(a) above; or
< s [ X 4

(e) by mutual consent of Seller and Purchaser.

Notice of termination of this Agreement must be given in writing pursuant to
Section 14.2 below.
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12.1 Temmination Pursuant to Sections 11(a) through (e). If this
Agreement terminates pursuant to Sections 11(a) through (e) above, the
provisions of Section 2 of the Escrow. Agreement will govern and neither

party will be liable to the other in any respect other than as provided in
the Escrow Agreement and Section 12 ;’ below.

If this Agreement is,  termipated by a party
e, the terminating
otal amounts held or
0 be held by the escrow
agent under the”Escrow Agreement at the time of”such termination; subject to
Section 12 below, such payment w:.ll the non-terminating party's
exclusivesTemedy w1t§ respect to such te ation.
- Suﬁnou |2 .
Twser Ne 3 Section 14.10 Below. Notwithstanding the preceding provisions of
thxs Sectxon 12, any amounts payable to Seller by Purchaser under Section

14.10 below will be paid to Seller immediately upon termination of this
Agreement.

13. Expenses, Brokers.

13.1 Expenses. Except as otherwise expressly provided in this Agreement,
each party will pay the fees and expenses incurred by it in connection with
the transactions contemplated by this Agreement.

13.2 Brokers. Seller and Purchaser each represent and warrant to the
other that all introductions and negotiations relative to this Agreement and
the transactions contemplated by this Agreement have been carried on without
the intervention of any other person on its behalf in such manner as to give
rise to any valid claim against any of the parties for a brokerage
commission, finder's fee or like payment. Seller and Purchaser will each
indemmify and hold the other harmless against any losses, claims or
liabilities resulting from its breach of this representation and warranty,
without any limitation as to amount or time within vwhich claim is made.

13.3 Disputes. If any action is brought to enforce this Agreement or
defend the validity of this Agreement, the prevailing party will be entitled
to recover reasonable attorneys' fees, court costs and other reasonable

expenses incurred by it in such action, in addition to its other remedies
and damages.

14. uisr.ella.n:m

14.1 Amendment. This Agreement may be amended at any time but only by
an instrument in writing signed by both parties.

14.2 Notices. All notices and other communications under this Agreement
will be in writing and be deemed given upon the receipt thereof by the

-16- 2 2
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INSERT PAGE 16

12.2 Eailyr nsymm Tran ion Purchaser. [f the transactions
contemplated in this Agreement are not consummated for any reason which would
give Purchaser the right to terminate this Agreement under Sections 11(b) or (c)
because of Seller’s action or failure to act, then Purchaser shall be entitied to the
return of its Escrow Funds under the Escrow Agreement; and, either (i) Purchaser shall
be entitled to terminate this Agreement and to seek monetary damages for all costs
and expenses incurred by Purchaser in connection with the preparation, negotiation,
execution and performance of this Agreement, or (ii) Purchaser shall be entitled to

enforce the Agreement against the Seller by specific performance or other similar
equitable or legal remedy.

KZF51189481.1-040363-00002
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recipient if delivered personally or mailed by certified mail, return
receipt requested, or by nationally recognized ''next-day" delivery service,
to the parties at the addresses set forth below (or at such other address
for a party as may be specified by like notice), or sent by facsimile to the
number set forth below (or such other number for a party as may be specified
by proper notice):

If to Purchaser:

WM A CoPq 1o

A
P.0. Box 487

Elkhart, Indiana 46515 - g o= )
Fax: (219) 294-4014 Siic ¥ Lhow cADsock + STONE
Attn: David L. Hicks [LILLEL CAOVIELD, »Abuwd

sy wezr micHean ~E

If to Seller: KA‘LA-MALZOOI /‘4/&.‘1‘/64’ ‘/9&37

333 W. Fort Street
Detroit, Michigan 48226
Fax: (313) 965-1160
Attn: John L. Booth, II

14.3 Assignment. This Agreement will be binding upon and inure to -the
benefit of the parties and their respective successors, heirs and permitted
assigns. Neither this Agreement nor any of the rights, interests or
obligations under this Agreement will be assigned by either of the parties
without the prior written consent of the other.

14.4 Counterparts. This Agreement may be executed in counterpart, each
of which will be deemed an original.

14.5 Eptire Agreement. This Agreement and the Related Agreements, the
attached exhibits and the other documents referred to in this Agreement
contain the entire understanding of the parties in respect of the subject
matter contained in this Agreement. There are no restrictions, promises,
warranties, conveyances or undertakings other than those expressly set forth
in this Agreement and such other documents. This Agreement supersedes all
prior agreements and understandings between the parties with respect to its
subject matter.

14.6 Wajyer. No attempted waiver of compliance with any provision or
condition of this Agreement, or consent pursuant to this Agreement, will be
effective unless evidenced by an instrument in writing by the party against
whom the enforcement of any such waiver or consent is sought.

14.7 No Third Party Bepeficiarjes. - This Agreement is for the sole
benefit of the parties and their permitted successors and assigns, and no
other person will be deemed to be a third party beneficiary or shall be
entitled to derive any benefit from this Agreement.

04
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14.8 Governing Law. This Agreement shall be governed by and construed
in accordance with the laws of the State of Indiana.

14.9 Further Assurances. From time to time following the Closing, at
the request of Seller or Purchaser and without further consideration, the
other party shall execute and deliver to the requesting party such
instruments and documents and take such other action as such requesting
party may reasonably request or as may be otherwise necessary to more fully
and effectively convey and transfer to, and vest in, Purchaser, and put
Purchaser in possession of, any part of the Station Assets and to otherwise
consummate the transactions contemplated by this Agreement.

14.10 Joint Operating Agreemepnt. As a condition to Closing, the joint
operating agreement dated December 18, 1992 between Seller and Pathfinder
Communications Corporation ("PCC") will be .assigned to Purchaser, effective
upon the Closing Date. Purchaser will promptly remit, or will cause PCC to
promptly remit, to Seller any amounts which may be due to Seller in respect
of such termination, in accordance with the joint venture agreement.

In witness whereof, the parties have executed this Agreement on the date
set forth in the introductory paragraph of this Agreement.

BOOTH AMERICAN COMPANY

By:

John L. Booth, II, President

A\

By:

Its:

B9876a
90%
wiC¥s
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5CROW AGREEMENT

[add assignee .
lamey Q;]
This Escrow Agreegent eement’) is entered into on October __, 1993
among - BA Booth American Company ("Seller") and

Honigman Miller Schwartz and Cohn (the "Escrow Agent").

[2§55'3h111 hhnjcasﬁé]
RECITALS

A. Buyer and Seller have entered into a purchase agreement and certain
related documentation (the "Purchase Agreement'") for the purchase by Buyer
of certain assets of radio station WRBR (FM) in South Bend, Indiana (the
"Radio Station").

B. Buyer.has today deposited $24,500 in cash and a $25,500 irrevocable
standby letter of credit issued by , in form attached to this
Agreement (the ‘“Letter of Credit") ‘as a4 good faith deposit of its
performance under the Purchase . Agreement.

Therefore, the parties agree as follows:
1. Appointment of Escrow Agent and Deposit of Escrow Funds.

(a) Buyer and Seller appoint and designate the Escrow Agent to serve as
such under this Agreement, and the Escrow Agent accepts sSuch appointment.
The Escrow Agent will serve under this Agreement without compensation.

(b) Buyer has today deposited SZh 500 and the Letter of Credit with the
Escrow Agent. (The deposit. described in the ptecednng, sentence, the
earnings thereon and the Letters of Credit are referred to in this Agreement
as the "Escrow Funds'.) The Escrow Agent will receive, hold and deliver the
cash portion of Escrow Funds in an escrow account pursuant to this Agreement
and will hold the Letter of Credit for the parties.

— Coth porT.om 1 +ic !

(c) The;Escrow Funds will be deposited in an interest bearing account
at Comerica Bank, Detroit, Michigan, which will be maintained until
disbursement of the Escrow Funds pursuant to paragraph 2 below.

2. DRisbursement of the Escrow Funds. The Escrow Agent will hold the
Escrovw Funds until the earliest to occur of the following:

(a) If Buyer and Seller give the Escrow Agent joint instructions as to
the disposition of the Escrow Funds, the Escrow Agent will disburse the
Escrow Funds in accordance with such instructions.

(<€)

(b) Subject to paragraphs 44‘4:—ﬂ*ﬁ#;1!ﬂr-*$e below, if either party
notifies the Escrow Agreement that the Purchase Agreement has been
terminated pursuant to Section 11(a){ of the Purchase Agreement, the Escrow
Agent will disburse the Escrow Funds |to Buyer and the Letter of Credit will
be returned to Buyer.- _

or (e)

C mu.‘tu\ m&v.x
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(c) Subject to paragraphs %—-ﬁ#’:ens—éh-)-below, the Escrow Agent
will disburse the Escrow Funds to Buyer and the Letter of Credit will be
returned to Buyer if (1) Buyer has notified the Escrow Agent in writing that
it is terminating the Purchase Agreement pursuant to Section 11(b), (e¢) or
(d) of the Purchase Agreement, oAl 2}—Seller—tas—termitrted—tho—lurehace

2!
(d) Subject to paragraphs ELﬁr—tb)ﬁig-—ﬂﬂ' below, if Seller has

notified the Escrow Agent in writing that it is terminating the Purchase
Agreement pursuant to Section 11 (b) or (c¢) of the Purchase Agreement, the
Escrow Agent will disburse the Escrow Funds to Seller aaé-—SeH-e:-—w-rbl—be
m&*ﬁu&i—?ﬁwmz

e S = a1 st

(e) Subject to paragraphs 2(f).and (h) below, if either Buyer or Seller
notifies the Escrow Agent that_ .the transaction has n closed, or will not
be capable of closing, m/the manner required the Purchase Agree

‘\\ QSP(Q' because of the failure of the FCC to conse o the transfer of ¢t
é

.-

date), due to adjudication by the FCC that Buyer is no
transferee

(except a result of a

ations after
date of gus Escrow eement), the Es

the E ow Funds to SISt and

(£)
\‘)l’r\Es the complet ayment called for- inder Section 2.3(c) Purchase
/Tﬂ\«\ Os‘yo Agreement he Escrow Funds _and all earnings there 111 be J;:::t}lz)
1« cV i to Seller and er will be entitled full payment the

K Let of Credit in accoTrdance with its terms.—
T Nk

notifies the Escrow Agent that Buyer has not timely made

The notifying party and the Escrow Agent will each give a copy of
such notice (the "Notice') from Buyer or Seller, as the case may be (the
"Notifying Party"), to the other party (the '"Notified Party").

If the Escrow Agent does not receive a written objection to the
Notice from the Notified Party before the 10th day following its receipt of
the Notice, the Escrow Agent will disburse the Escrow Funds as called for by
the Notifying Party. If the Escrow Agent timely receives a copy of a

written objection from the Notified Party to the Notice, the provisions of
Section 4 below will apply.

3. Escrow Agent's Duties. The Escrow Agent will be under no duty or
obligation to give any notice, or to do or to omit the doing of any action
with respect to the Escrow Funds, except to give notice, make disbursements
and deposit the Escrow Funds in accordance with the terms of this Agreement.
The Escrow Agent will not be liable for any error in judgment or any act or
steps taken or permitted to be taken in good faith, or for any mistake of

-2~ HICKS 967 L 6




law or fact, or for anything it may do or refrain from doing in connection
with this Agreement, except for its own willful misconduct or gross
negligence (including a disbursement made in violation of this Agreement).
The Escrow Agent will not be required in any way to determine the validity
or sufficiency, whether in form or substance, of any instrument, document,
certificate, statement or notice referred to in this Agreement or
contemplated by this Agreement, or the identity or authority of the persoms
executing it, and it will be sufficient if any writing purporting to be such
instrument, document, certificate, statement or notice is delivered to the
Escrow Agent and purports to be correct in form and signed or otherwise

executed by the party or parties required to sign or execute it under this
Agreement. .

4. Right of Interpleader. If any controversy arises between or among
Buyer and Seller, or any other person, firm or entity, with respect to this
Agreement or the Escrow Funds, or the Escrow Agent is in doubt as to what
action to take, the Escrow Agent will (a) withhold delivery of the Escrow
Funds until the controversy is resolved by a court of competent jurisdiction,
the conflicting demands are withdrawn or the doubt is resolved, em (b)
institute a bill of interpleader in a court in Michigan to determine the
rights of the parties (in which case the Escrow Agent will withhold delivery
of the Escrow Funds until paid into the court in accordance with Michigan

state law)y” If a bill of interpleader is instituted, or if the Escrow Agent
i

) o‘ﬂofnap
‘C'Ces)

s threatened with litigation or becomes involved in 1litigation in any
manner whatsoever on account of this Agreement or the Escrow Funds, as
between themselves and the Escrow Agent, Buyer and Seller, jointly and
severally, will pay the Escrow Agent its reasonable attorneys' fees and any
other disbursements, expenses, losses, costs and damages of the Escrow Agent
in connectign with or resulting from such threatened or actual litigation.
All cogt and expenses of such controversy will be charged to the
non-prevailing party in such controversy.

5. Indemnity. Buyer and Seller, jointly and severally, will indemnify
the Escrow Agent against and hold the Escrow Agent harmless from any losses,
costs, damages, expenses, claims, and attorneys' fees suffered or incurred
by the Escrow Agent as a result of, in connection with or arising from or
out of the acts or omissions of the Escrow Agent in performance of or
pursuant to this Agreement, except such acts or omissions as may result from
the Escrow Agent's willful misconduct or gross negligence.

6. Resignatjon. The Escrow Agent may resign upon 30 days' prior
written notice to Buyer and Seller, and, upon joint instructions from Buyer
and Seller, will deliver the Escrow Funds to any designated substitute
Escrow Agent selected by Buyer and Seller. If Buyer and Seller fail to
designate a substitute Escrow Agent within 10 days, the Escrow Agent may, at

its sole discretion, institute a bill of interpleader as contemplated by
Section 4 above.

7. Termination. Upon delivery of the Escrow Funds as provided in
Section 2 above or upon the institution of a bill of interpleader as

968
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provided in Section 4 above, this Agreement will terminate except for the
provisions of Section 5 above.

8. Notices. Any notice or communication under this Agreement must be
in writing and given by (a) deposit in the United States mail, addressed to
the party to be notified, postage prepaid and registered or certified with
return receipt requested, (b) delivery in person or by Federal Express or
similar courier service providing evidence of delivery, or (c) confirmed
transmission by facsimile transmission, .telegram or telex. Each notice or
communication that is mailed, delivered, or transmitted in the manner
described above will be deemed sufficiently given, served, sent and
received, in the case on which it is mailed, five days after the posting
thereof, and, in the case of notices delivered by hand, courier service,
facsimile, telegram or telex, at such time as it is delivered to the
addressee (with the delivery receipt or the affidavit of messenger) or at
such time as delivery is refused by the addressee upon presentation. For
the purpose of notice, the addresses of the parties will be: \1

(',9\"

If to Buyer: P.0. Box 487 m,{—
Elkhart, Indiana 46515

Fax: (219) 294-4014 ¢
Attn: David L. Hicks 6"\ w@&‘ M

If to Seller: 333 West Fort Street ‘N\
Detroit, Michigan 48226
Fax: (313) 965-1160 .
Attn: John L. Booth, II

If to the Escrow Agent: Honigman Miller Schwartz and Cohn
2290 First National Building
Detroit, Michigan 48226
Fax: (313) 962-0176
Attn: David Foltyn

Any party may change its address for notice by written notice given to the
other parties.

9. Choice of laws: Cumulative Rights. This Agreement will be
construed under the laws of the State of Michigan. All of the Escrow

Agent's rights under this Agreement are cumulative of any other rights it
may have by law or otherwise.

10. Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered will be deemed an
original, and such counterparts together will constitute an original.

11. Binding Effect. This Agreement and the rights, interests and
obligations under this Agreement will be binding upon and will inure to the

benefit of the parties and their respective heirs, personal representatives,
successors and assigns.

o}




12. Escrow Agent's Representation of Seller. Buyer is aware that the
Escrow Agent is representing Seller in connection with the transactions
contemplated by the Purchase Agreement, this Agreement or otherwise. The
Escrow Agent is, and will remain, free to represent Seller in any action
with respect to the Escrow Funds or otherwise arising out of or relating to

the transactions provided for in the Purchase Agreement, this Agreement or
otherwise.

In Witness Whereof, the parties have executed this Agreement on the date
set forth in the introductory paragraph of this Agreement.

By:

Its:

Booth American Company

By:

John L. Booth, II, President

Honigman Miller Schwartz and Cohn

By:

Partner

B9883a
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Marked to Reflect Changes
From 774/93 Draft

NONCOMPETITION AGREFMENT

This Noncompetition Agreement ("Agreement") is entered into on
199_ between Booth American Company ('Booth") and
("Purchaser"). A

RECITALS

A. The parties are parties to an asset purchase agreement dated
October ___, 1993, pursuant to which Booth has today sold the operating
assets of radio Station WRBR(FM), in South Bend, Indiana (the "Station"), to
Purchaser (the "Purchase Agreement').

B. As an inducement to Purchaser's entering into the Purchase
Agreement, Booth has agreed to enter into this Agreement.

Therefore, the parties agree T followr"t‘:\ comtract eteq Lor‘l'fs .kQC l\aﬁJ

directly or indirectly own,er consult with any radio broadcast station which
operates a main transm.tte;: site which is located within a 50 mile radius of
the geographic coordinates of the Station's existing transmitter site (a
“Competing Station"). A

1. During the Term (as def;nedgxn paragraph 2 below), Boothé{will not

2. The term of this Agreement (the "Term') will begin on the date o
this Agreement and continue until the first to occur of <= the fif
anniversary of this date;

ula-o&-ﬂll? and Purchaser's brea of or default under the Purchase
Agreement o Note, the Mortga the Security Agreement or the Pledg
Agreement 8 defined in the chase Agreement), or any other material
agre between the partise” Svr lov. U‘ AD ¢¢°<_,4,,-rum..\4:t oA

-+ tlrrc.u- IJ‘
3. This Agreement is intended, amongexocthgg {t-ﬁ;ﬁx“g':f Y ﬁ"léct profit srf:fm
potential acquired by Purchaser in its acquisition of Station assets
pursuant to the Purchase Agreement. Therefore, in addition to its other
remedies, Purchaser will be entitled to specific enforcement of Booth's
obligations under this Agreement.

- o—
4. The comsideration for this Agreement is $3354886+ payable in
accordance with Section 2.1(a) and Schedule 2.1(a) of the Purchase Agreement.

5. (a) This Agreement will be governed by and construed in accordance
with Indiana Law.

(b) This Agreement is the parties' entire agreement concerning its
subject matter and can only be amended in a written instrument signed by
both parties.

994 |
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. (¢) The provisions of this Agreement will be deemed severable. 1If
any part of any provision of this Agreement is held unenforceable under
applicable law, such provision may be changed to the extent reasonably
necessary to make this Agreement enforceable to the maximum extent permitted
by law; if any provision is unenforceable, the remainder of this Agreement
will be enforceable to the maximum extent permitted by law.

BOOTH AMERICAN COMPANY

By:
John L. Booth, II, President
By:
=i e R SR ORI
B9913a
5
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Draft 10/12/93
LoemmenTs ofF

Schedule 2.1(a)
Schedule 2 MePS  elac\a3

PAYMERT OF TRANSACTION CONSIDERATION

A. TUnless otherwise defined in this Schedule, all capitalized terms
used in this Schedule have the meanings given to them in the Purchase
Agreement.

B. All payments will be made in immediately available funds on the
first business day of the applicable month, except for Closing Date payments.

C. Seller shall be entitled to accelerate all future payments in the
event of any late payment or other default as specified in the Rote, except
that the Note shall provide that the Purchaser shall have thirty (30) days
from the receipt of notice of any default which has not previously occurred
(otber than a payment default) within which to cure the default before
Seller may accelerate all future payments.

D. Interest will accrue on all past due amounts at an annual interest
rate equal to the lesser of (1) 4% above the prime rate charged by Comerica
Bank at the time of such default (adjusted on an annual basis) and (2) the
maximm interest rate allowable under applicable law.

1. Subject to paragraph 2 below, Purchaser will pay Seller:

(a) ﬁ‘rmonthly payments of $5,000 each, beginning on the ‘g_?

month anniversary of the Closing Date;

(b) 15 monthly payments of $10,000 each beginning on the first day

of the month immediately after payments under paragraph 1(a) above are
completed; '

(¢) 15 wmonthly payments of $15,000 each, beginning on the first

day of the month immediately after payments under paragraph 1(b) above are
completed; and

(d) a balloon payment, on the first day of the month immediately
following the completion of payments under paragraph 1(c) above, equal to
the difference between (1) the sum of $660,000, plus interest on any late
payments which has not by then been paid, plus any other amounts then owed
to Seller by Purchaser, minus (2) the amounts actually paid to such date
under paragraphs 1(a) - (c¢) above and 2 below.

2. (a) Purchaser will pay Szller $105,000 on the first anniversary of
the date of the Purchase Agreement. éummm

(b) Upon payment of the $105,000 pursuant to ru'agraph 2(a) above,
the payment schedule under paragraph 1 above will be for one year,
J.e,, the remaining six payments under paragraph 1(b) and the payments under

1(c) and (d) will begin on the first day of the first month after the second
anniversary of the Closing Date.

HICKS 981
B9909a
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Deletions appear as a Bold #.
Additions appear as Bold-Underiined text.

Draft: # 11/4/93
Exhibit 2.4

ESCROW AGREEMERT

This Escrow Agreement ("Agreement") is entered into on # HKRovember _

’ 1993 among #("Purchaser”), Booth American Company
("Seller") and Honigman Miller Schwartz and Cohn (the "Escrow Agent").

cI LS

A. # Purchaser and Seller have entered into a purchase agreement
and certain related documentation (the "Purchase Agreement") for the

purchase by # Purchaser of certain assets of radio station WRBR (FM) in
South Bend, Indiana (the "Radio Station").

B. # Purchaser has today deposited $24,500 in cash and a $25,500
irrevocable standby letter of credit issued by , in form
attached to this Agreement (the "Letter of Credit") as a good faith deposit
of its performance under the Purchase Agreement.

Therefore, the parties agree as follows:
1. Appointment of Escrow Agent and Deposit of Escrow Funds.

(a) # Purchaser and Seller appoint and designate the Escrow Agent
to serve as such under this Agreement, and the Escrow Agent accepts such

appointment. The Escrow Agent will serve under this Agreement without
compensation.

(b) # Purchaser has today deposited $24,500 and the Letter of
Credit with the Escrow Agent. (The deposit described in the preceding
sentence, the earnings thereon and the # Letter of Credit are referred
to in this Agreement as the "Escrow Funds".) The Escrow Agent will receive,
hold and deliver the cash portion of Escrow Funds in an escrow account

pursuant to this Agreement and will hold the Letter of Credit for the
parties.

(c) The cash portion of the Escrow Funds will be deposited in an
interest bearing account at Comerica Bank, Detroit, Michigan, which will be
maintained until disbursement of the Escrow Funds pursuant to par/;raph 2

below. D ﬂ\mmt\(é oI e \:@J/auBlOa

2. Disbursement of the Escrow Funds. ' The Escrow Agent will hold the
Escrow Funds until the earliest to occur ofA%he—fe*&owins;_

(a) If & Purchagser and Seller give the Escrow Agent Jjoint

instructions as to the disposition of the Escrow Funds, the Escrow Agent
will disburse the Escrow Funds in accordance with such instructions.

HICKS 843
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T
(b) Subject to paragraphf 24e}f—and- #(J) below, if either party
notifies the Escrow Agreement that the Purchase Agreement has been
terminated pursuant to Section 1l1l(a) of the Purchase Agreement, the. Escrow
Agent will disburse the Escrow Funds to # Purchaser and the Letter of
Credit will be returned to # Purchaser.

-

(c) Subject to paragraph$ 2{e)#—and-—¢(4) below, the Escrow Agent
will disburse the Escrow Funds to # Purchaser and the Letter of Credit
will be returned to # Purchaser if (1) # Purchaser has notified the
Escrow Agent in writing that it is terminating the Purchase Agreement
pursuant to Section 11(b), (¢) or (d) of the Purchase Agreement or (2)
Seller has terminated the Purchase Agreement pursuant to Section 11(d) of
the Purchase Agreement.

(d) Subject to paragraphé 2{e)}F—and—#LP)— below, Iif Seller has
notified the Escrow Agent in writing that it is terminating the Purchase
Agreement pursuant to Section 11 (b) or (c) of the Purchase Agreement, the
Escrow Agent will disburse the Escrow Funds to Seller #, including full
payment to Seller unde#'( the Letter of Credit in accordance with its terms.

N
e) Subject to/ # paragraph 2(J) below, if either # Purchaser or :

Seller ifies ti{e Escrow Agent that the transaction ha ot closed, or ‘

will not be le of closing, in the manner requiréd by the Purchase
Agreement becau failure of the FCC to-consent to the transfer of
the Radio Station's license—and approvals to # Purchaser on or before
August 1, 19 (or for such consent to.be granted but to not become a final
order on or before such date), due to an adjudication by the FCC that #
Purchaser is not qualified to be a transferee such license and
approvals under apU.cable lawv and regulation (except as esult of a
change in such or regulations after the six month anniversary of the
date of tt?s/l,s)c‘:;r Agreement), the Escrow Agent will disburse the Escrow |

Funds to Seller and Seller will be entitled to full payment under the Letter !
of Credit in accordance with its terms. :

# u ct to a 2 below i Selle and Pu age
notify the Escrow Agent that # the Closing has occurred wmder the
Purchase Agreement, the ca ortion of ¢t Eser Funds and all earnings
thereon will be # disbursed to # Purchaser, ere a cg_‘

& 1f Se notifies the ow A that Purchaser has not t
made the co ete payment ca for under Section of the Pu

Agreement, Seller will be entitled to full payment under the Letter of
Credit in accordance with its tems_) anc/

] s to_para (a _below Se not the
A tha ager ha d S a total of umder Section
of th ase A t, the ter of Credit be retu to
rchaser

—————

The notifying party and the Escrow Agent will each give a copy
of such notice (the "Notice") from # Purchaser or Seller, as the case
may be (the "Notifying Party"), to the other party (the “Notified Party").

2w
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“If the Escrow Agent does not receive a written objection to
the Notice from the Notified Party before the 10th day following its receipt
of the Notice, the Escrow Agent will disburse the Escrow Funds as called for
by the Notifying Party. If the Escrow Agent timely receives a copy of a

written objection from the Notified Party to the Notice, the provisions of
Section 4 below will apply.

3. Escrow Agent's Puties. The Escrow Agent will be under no duty or
obligation to give any notice, or to do or to omit the doing of any action
with respect to the Escrow Funds, except to give notice, make digbursements
and deposit the Escrow Funds in accordance with the terms of this Agreement.
The Escrow Agent will not be liable for any error in judgment or any act or
steps taken or permitted to be taken in good faith, or for any mistake of
law or fact, or for anything it may do or refrain from doing in connection
with this Agreement, except for its own willful misconduct or gross
negligence (including a disbursement made in violation of this Agreement).
The Escrow Agent will not be required in any way to determine the validity
or sufficiency, whether in form or substance, of any instrument, document,
certificate, statement or notice referred to in this Agreement or
contemplated by this Agreement, or the identity or authority of the persons
executing it, and it will be sufficient if any writing purporting to be such
instrument, document, certificate, statement or notice is delivered to the
Escrow Agent and purports to be correct in form and signed or otherwise

executed by the party or parties required to sign or execute it under this
Agreement.

4, R o] e ader. If any controversy arises between or among
# Purchaser and Seller, or any other person, firm or entity, with
respect to this Agreement or the Escrow Funds, or the Escrow Agent is in
doubt as to what action to take, the Escrow Agent will (a) withhold delivery
of the Escrow Funds until the controversy . is resolved by a court of
competent jurisdiction, # the conflicting demands are withdrawn or the
doubt is resolved, or (b) institute a bill of interpleader in a court in
Michigan to determine the rights of the parties (in which case the Escrow
Agent will withhold delivery of the Escrow Funds until paid into the court
in accordance with Michigan state law). If a bill of interpleader 1s
instituted, or if the Escrow Agent is threatened with litigation or becomes
involved in litigation in any manner whatsocever on account of this Agreement
or the Escrow Funds, as between themselves and the Escrow Agent, #
Purchaser and Seller, jointly and severally, will pay the Escrow Agent its
reasonable attorneys' fees and any other disbursements, expenses, losses,
costs and damages of the Escrow Agent in connection with or resulting from
such threatened or actual 1litigation. All costs, _attorneys' fees, and

expenses of such controversy will be charged to the non-prevailing party in
such controversy.

S. Indermity. # Purchagser and Seller, Jjointly and severally, will
indemnify the Escrow Agent against and hold the Escrow Agent harmless from
any losses, costs, damages, expenses, claims, and attorneys' fees suffered
or incurred by the Escrow Agent as a result of, in connection with or
arising from or out of the acts or omissions of the Escrow Agent in
performance of or pursuant to this Agreement, except such acts or omissions
as may result from the Escrow Agent's willful misconduct or gross negligence.

-3
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6. Resignation. The Escrow Agent may resign upon 30 days' prior
written notice to # Purchaser and Seller, and, upon joint instructions
from {# Purchaser and Seller, will deliver the Escrow Funds to any
designated substitute Escrow Agent selected by # Purchaser and Seller.
If # Purchaser and Seller fail to designate a substitute Escrow Agent
within 10 days, the Escrow Agent may, at its sole discretion, institute a
bill of interpleader as contemplated by Section 4 above.

7. Termination. Upon delivery of all of the Escrow Funds as
provided in Section 2 above or upon the institution of a bill of
interpleader as provided in Section 4 above, this Agreement will terminate
except for the provisions of Section 5 above.

8. Notjces. Any notice or communication under this Agreement must be
in writing and given by (a) deposit in the United States mail, addressed to
the party to be notified, postage prepaid and registered or certified with
return receipt requested, (b) delivery in person or by Federal Express or
similar courier service providing evidence of delivery, or (c) confirmed
transmission by facsimile tranamission, telegram or telex. Each notice or
communication that is mailed, delivered, or transmitted in the manner
described above will be deemed sufficiently given, served, sent and
received, in the case on which it is mailed, five days after the posting
thereof, and, in the case of notices delivered by hand, courier service,
facsimile, telegram or telex, at such time as {t is delivered to the
addressee (with the delivery receipt or the affidavit of messenger) or at
such time as delivery is refused by the addressee upon presentation. For
the purpose of notice, the addresses of the parties will be:

If to # Purchager: P.0. Box 487
: BElkhart, Indiana 46515
Fax: (219) 294-4014
Attn: David L. Hicks

HWith a co [o ]

Eric V. Browvn, Jr,
Miller, Canfield, Paddock & Stone
444 West Michigan Ave,

Ka azoo an_ 49
Fax: -
If to Seller: 333 West Fort Street

Detroit, Michigan 48226
Fax: (313) 965-1160
Attn: John L. Booth, II

If to the Escrow Agent: Honigman Miller Schwartz and Cohn
2290 First National Building
Detroit, Michigan 48226
Fax: (313) 962-0176
Attn: David Foltyn

-4 846
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Any party may change its address for notice by written notice given to the
other parties.

9. Choice of Laws: Cumulative Rights. This Agreement will be
construed under the laws of the State of Michigan. All of the Escrow
Agent's rights under this Agreement are cumulative of any other rights it
may have by law or-otherwise. '

10. Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered will be deemed an
original, and such counterparts together will constitute an original.

11. Binding Effect. This Agreement and the rights, interests and
obligations under this Agreement will be binding upon and will inure to the

benefit of the parties and their respective heirs, personal representatives,
successors and assigns.

12. E W ent's Representation of Se . # Purchaser is aware
that the Escrow Agent is representing Seller in connection with the
transactions contemplated by the Purchase Agreement, this Agreement or
otherwise. The Escrow Agent is, and will remain, free to represent Seller
in any action with respect to the Escrow Funds or otherwise arising out of

or relating to the transactions provided for in the Purchase Agreement, this
Agreement or otherwise.

In Witness Whereof, the parties have executed this Agreement on the date
set forth in the introductory paragraph of this Agreement.

Its:

Booth American Company

By:

- John L. Booth, II, President

Honigman Miller Schwartz and Cohn

By:

Partner
B9883a.003/Bl449r
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Schedule 1,1(a)

Governmental lLicenses

Main WRBR-FM file no. BLH 840907BY
STL WDT 878 file no. BPLST 911212MH

RPU KC-25031

B3496¢

Draft;

1




$10NAQ0Hd 321440 sn

[



Deletions appear as a Bold #.
Additions appear as Bold-Underiined text.

Draft # 11/4/93

Exhibit 2,.3(a)(6)

ONCO OR _AG

This Noncompetition Agreement ("Agreement") is entered into on
199_ between Booth American Company ("Booth") and
("Purchaser").

CITALS
‘A The parties are parties to an asset purchase agreement dated #
Hovember __, 1993, pursuant to which Booth has today sold the operating
asgets of radio # gstatijon WRBR(FM), in South Bend, Indiana (the

"Station"), to Purchaser (the "Purchase Agreement").

B. As an inducement to Purchaser's entering intec the Purchase
Agreement, Booth has agreed to enter into this Agreement.

Therefore, the parties agree as follows:

1. During the Term (as defined in paragraph 2 below), Booth or .any
whollv-owned subsidiary thereof will not directly or indirectly own or
consult with any radio broadcast station which operates a main transmitter
site which is located within a 50 mile radius of the geographic coordinates
of the Station's existing transmitter site (a "Competing Station").

2. The term of this Agreement (the "Term") will begin on the date of
this Agreement and continue until the first to occur of (a) the fifth
anniversary of this date; and (b) # Purchaser's breach of or default
under the Purchase Agreement or the Note, the Mortgage, the Security
Agreement or the Pledge Agreement (as defined in the Purchase Agreement), or
any other material agreement between the parties.

3. This Agreement is intended, among other things, to protect profit
potential acquired by Purchaser in its acquisition of Station assets
pursuant to the Purchase Agreement. Therefore, in addition to its other

remedies, Purchaser will be entitled to specific enforcement of Booth's
obligations under this Agreement.

4. The consideration # allocsted to this Agreement is $0,00,

S. (a) This Agreement will be governed by and construsd in accordance
with Indiana # law.

(b) This Agreement is the parties' entire agreement concerning its

subject matter and can only be amended in a written instrument signed by
both parties.







(¢) The provisions of this Agreement will be deemed severable. If
any part of any provision of this Agreement is held unenforceable under
applicable law, such provision may be changed to the extent reasonably
necessary to make this Agreement enforceable to the maximum extent permitted
by law; if any provision is unenforceable, the remainder of this Agreement
will be enforceable to the maximum extent permitted by law.

BOOTH AMERICAN COMPANY

By:

John L. Booth, II, President

. By:

#
B9913a.003/B1448r
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